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THIS PQUITHERT MORTCACYE ACREEMERT, doted as of Rovewbey 13, 1675
. Y \ e
t

is executed by RHorth Anerican Car Corporation (the (.?om;»."n;/ "y end Qrédin
Lyonnais Chicogo Prasch (the "Bank'y porsuant to o Lotice. Azvecwent (iohe

"Letter /\,.f’(_‘ﬂf('l)lf”) dat¢d Novenboes, w,1eds Cbetween the Ceo ““’l“"’-“)' ’
and the Baud, e dnduse the Bank to extend eradit to the Compary sibhicat
to the terwn wind conditions set forth in the Lotier Agpvecucot,
< l
SHEREICKE, in congideration of Lhe premdces, the' Company aprees as
follows: » ' ! S .
Sectinsn Yoo Definition of Dguipment For t.g*,.',-ng,(*; ! ‘
I order Fo scenve proaplt payment of ipal and dnteroat of
the Notes (na delined da the Letior Ag >y whethor now or heres
sfter outstonding, a1 a1l wthier cwoudits payable or Co bhe vayable by,
the Compony undor thida by Jwert Horipage, the Leitor Agrechent ond
Gli orhev docomet s U ]u::i excovted in convection wich Lhe Loetier ¢

Agrecaent, (the "indobicdness’) and faithiul, perforpance and ohier—
vaance by the Colpany of o3l dts agrece wis and covenants conmtadned

‘
o the Lettey Anyecaent, Chis Egaipment Mortpage ano all U(]l"" gocupents

G .
caccuted dn counection with the Letter Ag cenent, Lhe Company does
hevely pladpe, nevigage, and grant a sconvity interest unto the Baik
in aud to the folloving. ' ) . : , '
a) hay wud @d i railread Cars and aiveraf Lo dn which the Bank i Frant-

ol oa secm iy ll)l(‘«".n.. puzsnent to Lhe Letter Avrveonment,  The !

(nmnmy has "‘) agrees Lo cxeente, record (pursysst to Scction 13
Jher ¢of) and deliver to the Dank Supplements to thin Bguipmenst i

Hortpeaeo dn the forw of ZAritachiant 1 herceto desceribing
in owivieh the Bank s pranted iposceovity dntevest (eldch property,
topeiher with all substituiions, replacements, modifications, and
accessions thereto, is hercimafter called the ! )‘;Q'ULI,]"'J‘.L‘)‘-L ")

1) ALY procecas Gineduding

(R ]
1

all ]n‘np("rl:y

vithout linitation, duvowmice and Sndenmie-
ty payenis) from Lhe sale or loss or other dispositions ol Fguipment;
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All rights, claims, causes of action, if any, which the Company
may have against any manufacturer of the Equipment, or against

-any lessee or sublessee of the Company as lessor, and the

proceeds of such rights, claims .and causes of action.

“All such rights, claims, causes of action and proceeds together

with the Equipment are hereinafter sometimes collgctivefy called
"Collateral. -

The

Bank shall and hereby does retain full security title to and

property in the Equipment. Whenever reference herein is made to

- the

title of the Bank to the Equipment such reference shall be

deemed to mean the security interest of the Bank under this Equip-
ment Mortgage. -

When and only when the Indebtedness has been paid in full, and when‘

the

obligations of the Bank to advance funds to the Company has

terminated, and all the Company's obligations herein con:cained
shall have been performed, absolute right to possession of, title to

and

property in the Equipment shall pass to and vest in the Company.

Section 2. Representations and Warranties.:

The

a.

Company represents and warrants: &3 .

That it is the owner of all Equipment listed in any Supplement
to this Equipment Mortgage, that there are at the time it be-
comes Equipment and will be no encumbrances or liens (other.
than leasehold interests and the security interest of the Bank
created hereunder) of any kind or character against any of said
Equipment and that it has good right and lawful authority to
transfer, convey, assign, and mortgage the same.

That all railroad cars listed in any Supplement to this Equip-
ment Mortgage are not more than 18 months old at the time that
they are subjected to this Equipment Mortgage.

That all aircraft listed in any Supplemént to this Equipment
Mortgage are BAC-111 executive jet aidrcraft under:. operating

leases at the time that they are subjected to this Equipment
Mortgage. :
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d. The Company will keep at all times all and every part of the
_Equipment free and clear of all impositions which might in any
way affect the title of the Bank or result in a lien upon any
part of the Equipment, provided, however, that the Cpmpany'shall
be under no obligation to pay any impositions where the non- -
payment thereof does not, in the opinion of the Bank, adversely
affect the title, lien property or rights of the Bank in or to
the Equipment or otherwise under this Equipment Mortgage. If
any impositions for which the Company is liable as aforesaid
shall have been charged or levied against the Bank directly and
paid by the Bank, the Company shall reimburse the Bank upon a |
presentation of an invoice therefor, and any amounts so paid by -
. the Bank shall be secured by and under this Equipment Mortgage.

Section 3. Maintenance and:Repair; Casualty Occurrences; Release of

Equipment. ‘
The Company agrees that, at its own cost and expense, it will maintain
and keep all the Equipment in good order and repair.

In the event of the loss, for any reason, damage, theft or destruction
of any of the Equipment or of the obsolescence of any of the Equipment
(herein a "Casualty Occurrénce") or in the eveat that the Company
requests a release of any such Equipment for the purpcse of selling such
Equipment to a third party the Company shall pay to the Bank an amount
equal to the Collateral Value (as defined in the Letter Agreement) of
such Equipment for application against the Notes, and, upon such pay-
ment and upon the written request of the Company, the Bank shall

release such Equipment from the lien of the Equipment Mortgage.

Section 4. Reports and Inspections.

The Company shall cause to be furnished to the Bank within 45 days
after the end of each quarter an accurate statement setting forth
the amount and description of all Items of Equipment that have suf-
fered a Casualty Occurrence during such quarter. The Company shall
provide such other information regarding the condition and state of
repair of the Equipment as the Bank may reasonably request. On or
before March 31 in each year, the Company shall provide an opinion
of counsel acceptable to the Bank: to the effect that the Equipment
Mortgage constitutes a first, prior and perfected lien on the
Collateral. The Bank shall have the right to inspect the Equipment
and the records with respect thereto at such reasonable times as the
Bank may request; provided, however, that the Company shall not be
required to assemble the Collateral for such inspection unless there
exists an Event of Default hereunder.

S
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Section 5. Mérking of Equipmenc.

The: Company will keep and maintain, plainly, disfinctly, permanently
and conspicuously marked on such Item of Equipment suitable for

. marking, in letters not less than one inch in height:

TITLE TO THIS EQUIPMENT IS SUBJECT TO THE TERMS OF AN
EQUIPMENT MURTGAGE RECORDED UNDER THE INTERSTATE
COMMERCE ACT (THE FEDERAL AVIATION ACT OF 1958).

or other appropriate words stenciled on the Item(s) of Equipment

with appropriate changes thereof and additions thereto as from

time to time may be required by law in order to protect the Bank's .
security title to and property in the Equipment and its rights here-
under. g

Once the Equipment is so marked the Company will not permit tae
identifying number of any Item(s) of Eguipment to be changed.

Section 6. Compliance with Laws and Rules.

During the term of this Equipment Mortgage, the Company will comply,

and will cause every lessee or user of thé Eqpipment to comply, with
all rules, regulations, orders and laws pertaiaing to the use, oper-
ation, or maintenance of the Equipment existing in the’ jurisdictions

in which its or such lessees' operations involving the Equipment may,
extend; provided, however, that the Company, in good faith, may

contest the validity or application of any such law or rule in any
reasonable manner which does not, in the opinion of the Bank adversely
affect the property or rights of the Bank under this Equipment Mortgage.

Section 7. Possession and Use.

So long as an Event of Default specified in Article 10 hereof shall

not have occurred and be continuing, the Company shall be entitled

to the possession and use of the Equipment, but subject to all of the
terms and conditions of this Equipment Mortgage and the Letter Agrce-
ment. The Company may also lease the Equipment to any corporation or
entity, provided, however, that (i) such lease shall provide that the
rights of such lessee are made expressly subordinate to the rights

and remedies of the Bank under this Equipment Mortgage, however, the
Bank agrees to attorn to the Lessee, provided that the Lessee continues
to perform its obligations pursuant to the conditions set forth in the
subject Lease, (ii) such lease shall contain an agreement that the
lessce shall not assert any claim or defense against the Bank or its
assignee, that he may have against the lessor and the lessee shall
consent to assignments substantially as provided in the Assignment of
Leases dated . between the Company and the Bank,
and (iii) the Company shall not lease, assign or permit any items of
Equipment to regular service in any area where the lien of this Equip-
ment Mortgage is not perfected as such Equipment.
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Section 8. Indemnities and Warranties.

The Company will bear the responsibility for and risk of and shall not
~ be released from its obligations hereunder in the event of any damage
. to or the destruction or loss of any. item of Equipment »r all the

Equipment. .

The Company agrees to indemnify, protect and hold harmless the Bank
from and against any and all liability, claims, costs, charges and
expenses, including royalty payments and counsel fees, in any manner
imposed ‘upon or accruing against the Company, its assigns or the users
of the Equipment because of the use in or about the construction or -~
operation of any - of the Equipment of any design, system process,
formula, combination, article or material which infringes or is claimed
to infringe on any patent or other right. Such covenants of indemnity
shall continue in full force and effect notwithstanding the full satis=-
faction of the Indebtedness and the release and the conveyance of

l security title to the Equipment to the Company, or the termlnatlon of

this Equipment Mortgage in any manner whatsoever.

Section 9. No Set-Off.

The rights of the Bank to payment of the:Indebtedness as well as any
other rights hereunder shall not be subject: to any defense, set-off,
counter-claim or recoupment whatsoevér arising by reason of breach of
any warranty with respéct to the Equipment, any other indebtedness or
liability at any time owing to the Company or insolvency, bankruptcy,
reorganization or similar proceedings by or against the Company. The
Company hereby waives, to the extent permitted by applicable law, any
and all rights which at any time hereafter may be conferred upon it, .
by statute or otherwise, to terminate, cancel, quit or surrender this
Equipment Mortgage, except-in accordance with the express terms hereof.

Section 10. Defaults.

The occurrence of any one or more of the following events shall cons-
titute an Event of Default hereunder: :

a. There shall occur an Event of Default under the Letter Agreement; or

b. The Company shall fail to perform any covenants or agreements under
this Equipment Mortgage within 20 days after notice from the Bank; or

c. Any representation or warranty made to the Bank in connection with

this Equipment Mortgage shall be incorrect on and as of the date
when made.
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Subject to the right of the lessees of aircraft éubject to this

. mortgage, the Bank may demand possession of any or all of the
’:Equipment if an Event of Default shall occur and be con“inuing.

In case:the Bank shall demand possession of any or all of the
Equipment pursuant to this Equipment Mortgage, the Bank may
designate some premises for delivery of the Equipment to the

Bank, and the Company shall, at its own expense, forthwith

cause the Equipment to be detached, assembled and shall arrange
for such Equipment to be moved to such point and shall there
deliver the Equipment to the Bank, and shall deliver all documents
of title to the Equipment as may be requested by the Bank.

This Agreement to deliver the Equipment as herelnbefore provided

is of the essence of the agreement between the parties, and,

upon application to any court having jurisdiction in the prem.ses,
the Bank shall be entitled to a decree against the'Company requiring
specific performance hereof. The Company herebyfexpressly waives
any and all claims against the Bank or its agents for damages of
whatever nature in connection with any taklng of any or il item(s)
of Equipment in any manner. :

At any time during the continuance of an’ Event of Default subject
to the right of the Lessees of aircraft eubject to this mortgage,
the Bank with or without rvetaking possession thereof, at its
election and upon reasonable notice to the Company, and other
persons to whom the law may require notice of the time and place,
may sell the Equipment, or any part thereof, free from any and all
claims of the Company, or any other party claiming from, through or
under the Company at law or in equity, at public or private sale
and with or without advertisement as the Bank may determine.

Any sale hereunder may be held or conducted at Chicago, Illinois, at
such time or times as the Bank may specify (unless the Bank shall .
specify a different place or places, in which case the sale shall be
held at such place or places as the Bank may specify), in one lot
and as an entirety or in separate lots and without the necessity of

~gathering at the place of sale the property to be sold, and in

general in such manner.as the Bank may determine. The Company shall
be given written notice of such sale not less than ten days prior
thereto by telegram or registered mail addressed as provided in
Section 17 hereof. If such sale shall be a private sale, it shall be
subject to the rights of the Company to purchase or provide a purchaser,
within ten days after notice of the proposed sale price, at the same
price offered by the intended purchaser or a better price. The Bank
may bid for and become the purchaser of the Equipment, or any of it,
so offered for sale. 1In the event that the Bank shall be the purcha-
ser thercof, it shall not be accountable to the Company upon-a
subsequent disposition of the Equipment.
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If, as provided in this Section 11, the Baunk shall exercise any of
the powers conferred by this Equipment Mortgage, all payments wade
by the.Company to the Bank hereunder and the proceeds of any judgment

_collected from the Company by the Bank hereunder, and the proceeds of
. every sale or lease by the Bank hereunder of any of the Collateral,
‘together with any other sums which may then be held by the Bank under

any of the provisions hereof, shall be applied to the payment, in

the following order of priority, (a) of all proper charges, expenses
or advances made .or incurred by the Bank in accordance with the pro-
visions of this Equipment Mortgage and (b) of the Indebtedness. :

Each and every power and remedy hereby specifically given to the

Bank shall be in addition to every other power and remedy hereby
specifically given or now or hereafter existing at law or in equity,
and each and every power and remedy may be exercised from time to
time simultanecously and as often and in such order as may be deemed
expedient by the Bank. All such powers and remedies shall be. cumula-
tive, and the exerzise of one shall not be deemed a waiver of the
right to exercise any other or others. No delay!or omission of the
Bank in the exercise of any such power or remedy and no renewal or
extension of any payments due hereunder shall impair anvy , uch power
or remedy and shall be construed to be:a waiver of any deiault or

an acquiescence thercin. Any extension of time for payment here-
under or other indulgence duly granted to the Company shall not other-
wise alter or affect the Bank's rights or the Company's obligations
hereunder. The Company's acceptance of any payment after it shall ,
have become due hereundei shall not be deemed to alter or affect the’
Company's obligations or the Bank's rights hereunder with respect

to any subsequent payments or default therein. ‘

If after applying all sums of money realized by the Bank under the
remedies herein provided, there shall remain any amount due to it
under the provisions of this Equipment Mortgage or the Notes, the
Company shall pay the amount of such deficiency to the Bank upon
demand, and, if the Company shall fail to pay such deficiency within
ten (10)days of said demand, the Bank may bring suit therefor and
shall be entitled to recover a judgment therefor against the Company.
If, after applying as aforesaid all sums realized by the Bank, there
shall remain a surplus in the possession of the Bank,:such surplus
shall be paid to the Company.

The Company will pay all reasonable expenses, including attorneys'
fees, incurred by the Bank in enforcing its remedies under the terms
of this Equipment Mortgage or preparing to enforce its remedies.
after a default hercunder.. In the event that the Bank shall bring
any suit to enforce any of its rights hereunder and shall be entitled
to judgment, then in such suit the Bank may recover any reasonable
expenses, including reasonable attorneys' fees, and the amount
thereof shall be included in such judgment.

The foregoing provisions of this Article 11, are subject in all
respects to all mandatory legal requirements at the time in force
and applicable thereto.
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Section. l2. Applicable State Laws.

Section 13. Recording.

- Any provision of this Equipment Mortgage prohibited by any applicable
“law or any jurisdiction (which is not overriden by applicable federal
law) shall as to such jurisdiction be ineffective, without modifying
the remaining provisions of this Equipment Mortgage. Where, however,
the conflicting provisions of: any such applicable law may be waived,
they are hereby waived by the Company to the full extent permitted by:
law, it being the intention of the parties hereto that this Equipment
Mortgage shall be deemed to be a Chattel Mortgage and enforced as such.

Except as otherwise provided in this Equipment Mortgage, the Company
to the full extent permitted by law, herehy waives all statutory or
other legal requirements for any notice of any kind, notice of inten-
tion to take possession of or to sell or lease any of the Equipment,
or any one or more Items of Equipment thereof, and any other iequire—
ments as to the time, place and terms of the sale or lease thereof,
any other requirements with respect to the enforcement of the Bank's
rights under this Equipment Mortgage and any and all rights of
redemption. ! ’

e

The Company will cause this Equipment Mortgage, any assignment hereof
and any amendments or supplements hereto or thereto to be duly filed:
and recorded at its own Eost in accordance with the Interstate Commer-
ce Act and the Federal Aviation Act of 1958 and the Uniform Commercial
Code, and the Company will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register, deposit and
record any and all further instruments required by law or reasonably
requested by the Bank for the purpose of proper protection, to the
satisfaction of counsel for the Bank, of its title Lo the Equipment
and its rights under this Equipment Mortgage or for the purpose of
carrying out . the intention of this Equipment Mortgage; and the Com-
pany will promptly furnish to the Bank certificates or other evidence

of such filing, registering, depositing and recording satisfactory to
the Bank.

Section 14. Satisfaction of Mortgage and Termination of Mortgage.

The Bank may release the lien of this Equipment Mortgage with respect
to the Collateral upon the terms and conditions specified in the Letter
Agrcement. B
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Section 15. Payment of Expenses.

The Company will pay for all the costs and expenées incident to this
. Equipment Mortgage and all reasonable costs and expenses in connect-
}ion with the perfection of the Bank's lien upon the Equipment.

‘Section 16. \Article Headings; Effect and Modification of Agréement.

All article headings are inserted for convenience only and shall not
affect any construction or interpretation of this Equipment Mortgage.-

No variation or modification of this Equipment Mortgage and no walver
of any of its provisions or conditions shall be valid unless in

writing and signed by duly authorized representatlves of the Bank and
the Company.

Section 17. Notices.

Any notice hereunder to any of the parties designated below shall be

deemed to be properly served if delivered or sent by registered mail

to it at its chief place of business at the following spt. ified address:

a. Tc the Company at: - Nortl Ameritan Car Corporation

: ’ 222 South Riverside Plaza

Chicago, Illinois 60606
Attention: V.P.-Finance

b. To the Bank at: Crédit Lyonnais

55 East ‘Monroe Street

Chicago, Illinois 60603

Attention: T.A.D.

* Section 18. Law Governing.

The terms of this Equipment Mortgage and all rights and obligations
hereunder shall be governed by and construed in accordance with the
laws of Illinois; provided, however, that the parties shall be entitled
to all rights conferred by this filing, recording or deposit hereof in

the appropriate office(s) pursuant to the Interstate Commerce Act and
the Federal Aviation Act of 1958.

Section 19. Counterparts.
This Equipment Mortgage. may be executed by the parties hercto indivi-
dually, or in any combinations of the parties hecreto, in several counter-

parts, each of which shall be an original and all of which taken together
shall constitute one and the same agreement.
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Section 20.:

'1This Equipment Mortgage shall be binding on and inure to, the
benefit of the parties hereto and their respective successors
and assigns, except that the Company may not assign or transfer

its rights hereunder thhout the prior written consent of the
Bank. :

IN WITNESS WHEREOF, the Company has caused this Assignment to be

executed by its officers thereunto duly authorized as of the day and
year first above written.

(Corporate Seal) NORTH AMERICAN CAR CORPORATION
b a Delaware corporatior

Attesty’ -

Lhlnoey) /7/ i %12
aaty 25700 T Title ?A&f/ M
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ATTACHMENT I

SUPPLEMENT TO THE MORTGAGE

: NORTH AMERICAN CAR CORPORATION, a Delaware corporation (the "Company')
does hereby pledge, mortgage, and grant a security interest unto CREDIT
LYONNALS CHICAGO BRANCH (the "Bank") in and to the Equipment described in
the Schedule hereunder. '

Description of Equipment.

This Supplemental Mortgage is issued puréuantiﬁo and is governed by the
terms and provisions of that certain Equipment Mortgage dated
197 , among the Company and the Bank and filed under section 20 (c) of the

Interstate Commerce Act on = , 197 , as Document Number
(Corporate Seal)A _ NORTH AMERICAN CAR CORPORATION
Attest:

By

Title

*



